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Re: Finance Docket No. FD35611 
Savage, Bingham & Garfield Railroad Company - Trackage Rights Exemption -
Elgin, Joliet and Eastern Railway Company 

Dear Ms. Brown: 

Enclosed for filing in the above-captioned proceeding are an original and ten copies 
of Savage, Bingham, and Garfield Railroad Company's Verified Notice of Exemption, dated March 
26, 2012. A check in the amount of $1,100, representing the appropriate fee for this filing, is 
enclosed. Service has been effected on the parties required to be served under 49 C.F.R. 
1180.4(c)(5), per the enclosed certificate of service. 

matter. 
Please contact me if you have any questions. Thank you for your assistance on this 
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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. FD35611 

SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY 
—TRACKAGE RIGHTS EXEMPTION-

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY 

VERIFIED NOTICE OF EXEMPTION 

Savage, Bingham & Garfield Railroad Company ("SBG") files this Notice of Exemption 

pursuant to the class exemption at 49 C.F.R. § 1180.2(d)(7) for limited, non-local trackage rights 

over the rail line of Elgin, Joliet and Eastem Railway Company, an indirect rail carrier subsidiary 

of Canadian National Railway Company and referred to herein as "CN," between Milepost J 

47.4 (South end of CN's Whiting Yard) and Bridge Number 631 ("Bridge 631") at or near 

Milepost J 46.8 on CN's Calumet Spur on CN's Matteson Subdivision in Whiting, Indiana, a 

total of 0.6 miles. The parties have entered into a ViTitten agreement, which is not sought in a 

responsive application in a rail consolidation proceeding. 

CN has agreed to grant SBG trackage rights for the movement of fi"eight traffic on CN's 

segment of railroad between Milepost J 47.4 and Bridge 631 on CN's Calumut Spur on CN's 

Matteson Subdivision in Whiting, Indiana in connection with service to customers in CN's 

Whiting Yard. Pursuant to the Surface Transportation Board's regulations at 49 C.F.R. § 

1180.4(g), SBG submits the following information. 
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Section 1180.6(a)(l)(i) Summary ofthe Proposed Transaction 

SBG proposes to acquire limited, non-local trackage rights over the rail line of CN 

between Milepost J 47.4 and Bridge 631 on CN's Calumet Spur on CN's Matteson Subdivision 

in Whiting, Indiana, a total distance of approximately 0.6 miles. Applicant SBG's business 

address is 6340 South 3000 East, Suite 600, Salt Lake City, Utah 84121; telephone number 801-

944-6600. Questions regarding this transaction can be addressed to the counsel identified on the 

cover page ofthis notice. 

Section 1180.6(a)(l )(ii) Consummation Date 

The transaction will be consummated on the effective date ofthis Notice of Exemption. 

Section 1180.6(a)(l')(iii) Puipose ofthis Transaction 

The purpose of this transaction is to allow SBG to move fi-eight traffic for customers in 

CN's Whiting Yard on CN's Matteson Subdivision in Whiting, Indiana. CN will provide SBG 

with limited, non-local trackage rights on CN's main line adjacent to Whiting Yard for this 

purpose. 

Section 1180.6(a')(5) States in which property ofthe Applicant is situated 

SBG owns properties in Utah. 

Section 118Q.6(a)(6) Map 

A map is provided as Exhibit 1. 

Section 1180.6(a)f7)(ii) Agreements 

A copy ofthe public version ofthe trackage rights agreement is attached as Exhibit 2. 

Section 1180.4fg)(n(ii) Labor Protection 

No employees are expected to be adversely affected by this transaction. Any employees 

affected by the trackage rights component ofthis transaction will be adequately protected by the 
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conditions imposed in Norfolk and W. Ry. Co. - Trackage Rights - Burlington N, Inc., 354 

I.C.C. 605 (1978), as modified in Mendocino Coast Ry., Inc. - Lease and Operate - Cal. W. 

/?./?., 360 I.C.C. 653 (1980). 

Section 1180.4(g)(2)(i) Caption Summary 

A caption summary of this transaction suitable for publication in the Federal Register is 

attached as Exhibit 3. 

Section 1180.4(g)(3) Environmental and Historical Documentation 

Environmental and historical documentation are not required for this transaction. As 

provided in 49 C.F.R. § 1105.6(c)(4) and 49 C.F.R. § 1105.8(b)(3), trackage rights do not require 

preparation of environmental and historical reports and documentation. 

Dated: March 26, 2012 

Respectfiilly submitted. 

David T 
Richard 
Jennifer 
Foley & Lardner LLP 
3000 K Street, NW 
Washington, DC 20007 
Tel: (202)295-4097 

ATTORNEYS FOR 
SAVAGE, BINGHAM &. GARFIELD RAILROAD COMPANY 
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VERIFICATION 

COUNTY OF SALT LAKE ) 
) SS. 

STATE OF UTAH ) 

Don Alexander, being duly swom, deposes and says that he has read the foregoing Notice of 

Exemption and that the contents thereof are tme and correct to the best of his knowledge and 

belief 

Don Alexander 
Senior Vice President 
Savage Services Corporation 

Subscribed and swom to before me this C*l day ofMarch, 2012. 

m MEGAN WAYMAN 
inn i i y pinue •stiOE opumM 
My Comm. Bux OaOZOOIS 

Commtaalon # 608073 
Notary Public 

My Commission expires: 

4822-9449-9087.1 
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EXHIBIT 2 

Trackage Rights Agreement 



TRACKAGE RIGHTS AGREEMENT 

Agreement No. _ _ _ _ 

betwewi 

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY 

("CN") 

And 

SAVAOE, BINQHAM t , OAHH'llsUU KAILKUAU VUMPANY 

("SBG") 

Relating to SBG'S Limited Traclrage RIghte Over CN between 

129^ St In Whiting, IN and Bridge Number 631 in Whiting, IN on CN's Matteson 

Subdivision 
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TRACKAGE RIGHTS AGREEMENT 

THIS AGREEMENT, entered into as of this S__ day of PuUuwy 2012, by and between the 
ELGIN, JOUET AND EASTERN RAILWAY COMPANY, (hereinafter relBired to as 'CN" or 
"OWNER") and the SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY, (hereinafter 
referred to as "SBG" or "USER"). 

WHEREAS, CN owna and operates a segment of railroad located between Milepost J 
47.4 (South end of CN's Whiting Yard) and Bridge Number 631 ("Bridge 631") at or near Milepost 
J 46.8 on CN's Calumet Spur located on CN's Matteson Subdivision In Whiting. IN; and 

WHEFtEAS, SBG has requested trackage rights between Milepost J47.4 and Bridge 631 
which will allow SBG to move freight traffic for customers in the CN's Whiting Yard on CN's 
Calumet Spur on CN's Matteson Subdivlelon In Whiting, IN; and 

WHEREAS, CN agrees to grant SBG trackage rights for the movement of freight traffic on 
CN's segment of railroad between Milepost J 47.4 and Bridge 631 on CN's Calumet Spur on 
CN;e,Matteeon Subdivision in Whiting, IN, subject to the terms and conditiona set forth herein. 

" NOW THEREFORE, the parties hereto, intending to be legally bound, agree as follows: 

SECTION 1.0 GRANT OF TRACKAGE RIGHTS 

. ' c. 1.1 Subject to the terms and conditions herein provided. Owner hereby grants to User 
•.': the right to operate, In freight service, Its trains, locomotives, cars, and equipment with its 

own crews (hereinafter refenred to as the 'Trackage Rights") over the following segment 
of Owner's railroad as shown on the plan attached hereto, made a part hereof and 
marked Exhibit "A" (hereinafter referred to as the "Subject Trackage"): 

• Between CN's Milepost J 47.4 and Bridge Numbsr 631 at or near Milepost 46.8 on 
CN's Calumet Spur on CN's Matteson Subdivision in Whiting, IN, as shown on Exhibit 
A Including (1) all sidings, yard tracks and yard leads now existent or hereafter 
constructed along the afbresaid tracks to be used hereunder, and (2) right-of-way for 
the aforesaid trades, signals, Interiocking devices and plants, telegraph and telephone 
lines, and other appurtenances necessary to the use hereunder of the aforesaid 
tracks by the parties hereto, a distance of approximately 0.6miies. 

SECTION 2.0 USE OF SUBJECT TRACKAGE 

2.1 User's use of the Subject Trackage shali be in common with Owner and any other 
user of the Subject Trackage, and Owner's right to use the Subject Trackage shall not be 
diminished by this Agreement Except as provided below, 

2.2 Except as may otherwise be provided by this Agreement, User has the right to use 
the Subject Trackage fbr the purpose of switching and the making or breaking up of trains, and 
that nothing contained herein shall, upon prior approval of OM'ner, preclude the emergency use 
by User of ouch auxiliary tracks as may be designated by Owner for such purpose. 
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2.3 Owner shall have exclusive control of the management and operation of the Subject 
Trackage. User shall not have any claim against Owner for liability on account of loss or 
damage of any kind In the event the use of the Suisject Trackage by User is intenvpted or 
delayed at any time fTom any cause. 

2.4 User shall have the right to operate in either direction over the Subject Trackage. 

2.5 Owner and User shall work together to establish a schedule for the handling of User's 
trains. 

2.6 User shali be responsible for contacting Ownere Dispatcher that is in charge of 
Subject Trackage prior to entering the Subject Trackage. User shali ensure that Its trains 1) are 
not staged, held, stored, or parked on the Subject Trad<age (except at the directton of Owner), or 
othenfl̂ ise unreasonably interfere with the Joint use of the Subject Trackage; II) are staffed with 
qualified crews that have sufficient hours of service remaining to clear the Subject Track^e; lii) 
User shall have sufficient fuel for the entire movement on CN; end iv) restore all connecQon 
switches for mainline movement on and by Owner as required by Owner. 

2.7 Nothing herein expressed or implied is intended to or shall be construed to confer 
upon or to give any person, firm, partnership, corporation or governmental entity other than the 
User any right or benefit under or by reason of this Agreement. 

2.8 User shall not pennit or admit any third party unless the third party is an affiliate of 
User to the use of ali or any portion of the Subject Tria'ckiage, nor have ths right to detour trains of 
any other railroad over or upon the Subject Trackage, nor under the guise cf doing its ovm 
business contract or mako an agreement to handle ss its own Equipment over or upon the 
Subject Trackage. 

2.9 SBG at Its sole discretion has the right to allow Savage Yard Services Inc. CSYS"), 
an afflllate company of SBG to act as ite designated Switching contractor to p/ovide switching 
services for SBG. if SBG elects to use SYS to provide switching services, SBG shall remain fully 
liable for the actions or inactions of SYS as If the actions or inactions are SBQ'a for all purposes 
under this Agreement. CN may assume for ell purposes hereunder that any direction, 
Instruction, information or request presented to CN by SBG's switching contractor has been 
given at the direction and with the knowledge of SBG, and CN shali have no obligation to confirm 
such direction, instruction, Information or request with SBG prior or subsequent to acting on 
same. 

SECTION 3.0 RESTRICTION ON USE 

3.1 The trackage rigiits herein granted are granted for the sole purpose of Us9t using same 
for freight services between the temninals of Subject Trackage and 'Jser shal! be allowed to 
perfonn local freight s&tvka at Whiting Yard but shall not be allowed to serve any customer 
whatsoever except BP North America tn Whiting, IN and customers located with!n CN's Whiting 
Yaixi In Whiting, IN. 

SECTION 4.0 LEFT BLANK INTENTIONALLY 
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SECTION S.0 PAYMENT OF BILLS 

5.1 All payments called for under this Agreement shall be made by User within thirty 
(30) days after receipt of bills therefore. No payments shaH be withheld because of any dispute 
as to the correctness of Items In the bills rendered, and any discrepancies reconciled between 
the parties hereto shall be acQusted In the accounts of a subsequent month. 

5.2 The records of each party hereto, insofar as they pertain to matters covered by this 

two (2) yeare fpom the date of billing, 

5.3 Bills rendered pureuant to the provisions of this Agreement, other than those set 
forth in Section 4, shall Include direct labor and material costs, together with the surcharges, 
overhead percentages, and equipment rentals in effect at the time any woric is performed by 
Owner for User. 

SECTION 6.0 MAINTENANCE OF SUBJECT TRACKAGE 

6.1 Owner shali maintain, repair, and renew the Subject Trackage at its o'/vn expense and 
with its own supervision and labor. Owner shall keep and maintain the Subject Trackage In 
reasonably good condition for the use herein contemplated, but Owner does not guarantee the 
condition of the Subject Trackage or that operations there over will not be interrupted. Owner 
shall take ail reasonable steps to ensure that any Inten'uptions will be kept to a minimum. 

SECTION 7.0 CONSTRUCTION AND MAINTENANCE OF CONNECTIONS 

7.1 Existing connections or facilities which are jointly used by the parties hereto under 
existing agreements or practices shali continue to be maintained, repaired, and renewed by and 
eit the expense of the party or parties responsible fbr such maintenance, repair, and renewal 
under such agreements or practices. 

SECTION 8.0 ADDITIONS. RETIREMENTS AND ALTERATIONS 

6.1 Owner, firom time to time and at its sols cost and expense, may make such changes 
In, additions and betterments to, and retirements from the Subject Trackage as shall, in its 
Judgment, be necessary or desirable for fhe economical or safe operation thereof or as shall be 
required lay any law, rule, regulation, or ordinance promulgated by any governmental body 
having Jurisdiction. Such additions and beltemnents shall become a part of the Subject Trackage 
and such retirements shall be excluded from the Subject Trackage. 

SECTION 9.0 MANAGEMENT AND OPERATIONS 

9.1 When operating over the Subject Trackage, User's locomotives and crews will be 
equipped to communicate vnth Owner on radio frequencies nonnally used by Owner in directing 
train movements on the Subject Trackage. 

9.2 Procedures for.quallfication end occupancy cf the Subject Ti^ckage will be arranged 
by the local supen/ision of each can'ier. All control and usage will be subject to the approval of 
Owner's representative or his deslgnse. 

9.3 Before Its locomotives enter onto the Subject Trackage, User shali request 
pemnlsslon fk^m Owner's dispatdier or other designated representative at Owner's rail traffic 
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control center or such other location as Owner may designate. Further, User shall ascertain that 
said Sutqect Trackage is clear and shall await corifinnation from said representative that such 
permission has been issued to allow User's movements on or over the Subject Trackage. Upon 
completing Its operations and clearing the Subject Trackage, User will notify Owner's designated 
representative that it has completed its operations and that its equipment has cleared the Subject 
Trackage. Once User has notified Owner's representatives that It has cleared ths Subject 
Trackage, User shall not reenter the Subject Trackage without again obtaining permission from 
Owner's reprsesntatlve. User shall provide and maintain at its expense ali communication 
facilities needed as may be required by Owner to pemnit User to use Owner's trackage. 

0.4 User shall comply with the previsions of the Federal Locomotive Inspection Act and 
the Federel Safety Appliance Acts, as amended, and all other federal and state laws, regulations, 
and rules respecting the operation, condition, inspection, and safety of its trains, looomotlves, 
care, and equipment while such trains, locomotives, care, and equipment are being operated 
over the Subject Trackage. User shaN indemnify, protect, defend, and save harmless Owner and 
its parent corporation, subsidiaries and affiliates, and all of their respective directors, officers, 
agents, and employees from and against all fines, penalties, and llabiiities Imposed upon Owner 
or its parent corporation, subsidiaries and afnilatea, end ail of their respective directors, officere, 
agents, or employees under such laws, rules, and regulations by any public authority or court 
having Jurisdiction In the premises, when attributable to the failure of User to comply with its 
obligations In this regard. 

9.5 User, in its use of the Subject Trackage, will comply in all respects with the safety 
rules, operating rules and other regulations of Owner, and the movement of User'e trains, 
locomotives, care, and equipment over ths SubJeot.Trackage shall at ail times be subject to the 
ordere of the transportation officers of Owner. User's trains shall not indude locomotives, cars or 
equipment which exceed the width, height, weight, or oUier restrictions or capacities of the 
Subject Trackage as published in Railway Line Clearances, and no train shall contain 
locomotives, cars or equipment which require speed restrictions or other movement restrictions 
below the authorized freight speeds as provided by Owner's operating mles and regulations 
witiiout the prior consent of Owner. User shall indemnify, protect, defend, and save hamiless 
Owner and Its parent corporation, subsidiaries and afniiates, and all their directore, officers, 
agents and employees fi-om and against all llabiiities when attributable to the failure of User to 
comply whh the provisions of this subsection. 

9.6 All employees of User engaged in or connected with the operations of User on or 
along the Subject Trackage shall be required to pass periodic examinations on tiie rules of 
Owner related to the Subject Trackage, provided, with respect to such examinations that, upon 
request of User, Owner shall qualify one or more of User's supervisory officere on Owner's rules 
and such supen/isory officer or officere so quailfled shali examine all empbyees of User engaged 
in or connected witii User's operations on or along the Subject Trackage. Pending qualification of 
train and engine crews of User, Owner shall liimish a pilot or (diots, at tiie expense of User, as 
deemed necessary by Owner, to assist in operating trains of User over the Subject Trackage. 
User shall pay to Owner, upon receipt of bills therefore, any cost incurred by Owner in 
connection with tiie qualification of such employees of User, as well as the cost of pilots 
fumished by Owner, until such time as such employees are deemed by ths appropriate 
examining officer of Owner to be properiy quailfled for operation as herein contemplated. 

9.7 Owner may request an Investigation at Its option if User's emptoyee woridng on 
Owner's property Is alleged to have violated Owner's rules, regulations, orders, practices or 
instmctions, or If an Incident occure which requires an investigation under applicable agreement 
rules. User will schedule the Investigation and notify Owner's Local Transportation Officer in the 
tenltory. User's scheduling of tiie investigatktn must comply witii tiie time limits provided in the 

ST/90 39\u 3di3isnoa zz^S9f£zef 6t>:6e ZTBZ/se/ea 



applicable agreement on User's railroad. Owner will provide Its regulations, supplements, and 
safety rules to User at no cost 

9.6 if Owner requests an investigation. Owner shall have the right to exclude from tiie 
Operating Trackage and interchange Track(6) any employee of User, except officers, detemiined 
by Owner as the result of Ovmer's Investigation or hearing described below, to be in violation of 
Owner's rules, regulations, ordere, practices or Instmctions. 

9.9 In a major offense Induding, but not limited to, violation of Rule G, dishonesty, 
Insubordination, or a serious violation of operating rules or otiier offenses of comparable 
magnitude, wherein Owner desires to bar User's employee from service on Owner's tenitory 
pending an investigation by Owner, immediate veriial notifKation will be given to the appropriate 
Transportation Officer of User so that proper written notice can be issued to the empfoyee. 

9.10 If Owner requests an investigation, an Officer of User will conduct ttie investigation, 
but an ofFk:er of Owner may be present. After the Investigation is conduded, a Transportation 
Officer of User will arrange to assess disdpllne, within the applicable time limits. If Owner 
recommends diemlssal. User resenres tiie right to change the recommendation to the extent of 
barring the Individual from operating over Owner's tenitory. User shall release. Indemnify, 
defend and save harmless Owner and its officere. agents and employees from and against any 
and ali claims and expenses resulting from such exdusion. 

9.11 If the disdplinary actton Is appealed by tiie employee of User to the National 
Railroad Adjustment Boanj or other tribunal lawfully created to adjudicate such cases, and if tiie 
dedsion of such board or tilbunai sustains ttie employee's position, such employee shall not be 
bamsd from service on the Operating Trackage or interohange Track(8) by reason of such 
occurrence (unless an ari)ltraticn concerning such matter is held pursuant to this Agreement and 
this arisitration upholds Owner's continued exdusion of such employee). 

9.12 it is underetood tiiat Owner shali reimburse User fbr ail payments tiiat User might be 
required to make as a result of a successful challenge being made by the employee or his 
representative as to the discipline recommended by Owner and assessed by User. User agrees 
to notify Owner before committing itself to making payment of any dalm. In the event a claim is 
progressed to an Adjustment Board, Owner will be given an opportunity to review User'e 
submission. Any payments made to employees, as a result of an investigation being 
"overturned", shall Indude not only adual wages, but In addition, shall include expenses which 
User may be required to pay covering vacation aitowances, Railroad Retirement taxes, 
unemployment Insurance taxes and any other payroll tax or fringe benefits. 

9.13 The trains, locomotives, care, and equipment of User, Owner, and any ottier present 
or future user of the Subject Trackage or any portion ttiereof shali be operated on a first come, 
fIret service basis wrlhout prsjudice or partiality and in such manner as will afford tiie most 
economical and efficient manner of movement of all traffic. Owner does not guarantee or 
otheoM'se promise to provide any particular transit or mnnnig times over the Subject Trackage. 
Further, Owner does not guarantee or otherwise promise tiiat operations over the Subject 
Trackage will not be intermpted. However, Owner shall make best efforits to ensure tiiat any 
interruptions will be icept to a minimum. 

8.14 if by reason of any mechanical failure, insuffksient houra of service remaining among 
User's crew, or fbr any other cause not resulting from an accident or derailment, a train or 
locomotive of User becomes stalled or unable to proceed under Its own power, or fails to 
maintain the speed required by Owner on tiie Subject Trackage, or if in emergencies crippled or 
otherwise defective care are set out of User's trains on the Sutject Trackage, Ov/ner shali have 
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the option to furnlah motive power or such ottier assistance (induding but not limited to ttie right 
to recrew User'e train) as may be necessary to haul, help, or push such to-ains, tocomotives, or 
care, or to properiy move the disabled equipment off the Subject Trackage, and User shall 
reimburse Owner for ttie cost of rendering any such assistance. 

9.15 if it becomes necessary to make repaire to or adjust or transfer tiie lading of such 
crippled or defective cars in order to move them off tiie Subject Trackage, such wori( shall be 
done by Owner and User shall reimburse Owner for tiie cost ttiereof. 

9.16 In ttie event Owner and User agree tfiat Owner should retain employees or provkie 
additional employees for the sole benefit of User, the parties hereto shall enter into a separate 
agreement under which User shaU bear ali cost and expense for any such' additionai employees, 
induding vi^tiiout limitation ail cost and expense assodated wIUi labor protective payments which 
are made by Owner and which would not have been Incurred had the additional employees not 
been provided. 

SECTiON 10 LEFT BLANK INTENTIONALLY 

SECTION 11.0 CLEARING OF WRECKS 

11.1 Whenever User'e use ofthe Subjed Trackage requires rerailing, wrecking sendee or 
wrecking train service due to the negligence of Owner, Owner shall peribrm such sendee, 
including the repair and restoration of roadbed, track, and stroctures. The cost, liability and 
expense thereof. Including without limitation loss of, damage to, and destmction of any property 
whatsoever and Injury to or death of any pereon or persons whomsoever or any damage to or 
destmction of the environment whatsoever, including wlttiout limitation land, air, water, wildlife, 
and vegetation, resulting therefrom, shall be apportioned in accordance wKh tiie proidaions of 
Section 13 hereof. Ail locomotives, care, and equipment and salvage from the same so picked up 
and removed which are owned by or under the management and control of or used by Owner at 
the time of such wreck shall be promptiy delivered to Owner. 

SECTION 12.0 LIABILITY 

12.1 The responsibility and liability between the parties, or any company or entity now 
controlled by either party, for (i) any personal injury or death of any pereon (including employees 
of the parties and third parties), (II) any real or personal property damage of any pereon 
(Including property of the parties and tiiird pereons), (iii) any damage or destmction to the 
environment (induding land, air, water, wildlife and vegetation) after the Effective Date, and (iv) 
ail deanup and remedial expenses, court costs, iitigstion expenses and attomey's fees resulting 
fiom the use of tiie Subjed Trackage by the parties to this Agreement or by third party usere 
after the Effective Date, ali of which are collectively refened to as a "Loss", will be divided as 
follows: 

(a) if a Loss results from the use of the Subjed Trackage solely by die trains and 
locomotives of one of the parties to tills Agreement, ttien that using party shall be 
solely responsible for the Loss. 

(b) If a Loss results from the use of tiie Subject Trackage by the trains and locomotives of 
both CN and SBG, then: (1) each of CN and SBG is solely responsible for any Loss to 
its own employees, locomotives and equipment in its own account Including lading and 
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(10 CN and SBG are responsible for any Loss to tiie Subject Trackage and Loss 
sustained by thlnd parties. 

(c) If a Loss results from ttie use of the Subject Trackage by trains and locomotives of 
both SBG and any other third party user of the Subject trackage not a party to this 
Agreement, tiien SBG's responsibility for ttie Loss shali be apportioned In the manner 
specified in Subsection (b) witii flie otiier third party user being considered CN fbr ttie 
purpose of determining SBG's share of that portion of the Loss which It must assume. 

(d) Whenever any liability, cost or expense is assumed by or apportioned to any party to 
this Agreement hereto under the foregoing provisions, that party shall forever protect, 
defend, indemnify, and save harmless the other party to this Agreement and its 
subsidiaries and affiliates, and ail of Its respective directore, officere, agents, and 
employees from and against that liabHrty, cost, and expense to tiie extent ofthe llabiiity 
apportioned to It. 

(e) ln every case of death or Injury suffered by an employee of any party to tills 
Agreement, when compensation to euoh employee or employoo's dependents 1$ 
required to be paid under any woricmen'e compensation, occupational disease, 
employer's liability, or other law, and either of said parties under the provisions of this 
Agreement is required to pay said compensation, if such compensation is required to 
be paM in installments over a period of time, such party shall not be released from 
paying any such future Installments by reason of the expiration or ottier temnination of 
this Agreement prior to any of the respedlve dates upon which any such future 
installments are to be paid, 

(f) if any suit or adion shall be brought against any party for damages which under the 
provisions of the Agreement are in whole or in part the responsibility of tiie ottier party, 
said otiier party shall be notified In writing by tfie party sued, and the party so notified 
shali have the right and be obligated to take part in tiie defense of such suit and shall 
pay a proportionate part of the Judgment and cost, expense and attomeys' fees 
incurred In such suit aocoreling to its iiabiiity assumed hereunder. 

(g) In the event of a Loss as set out herein, the pariles to this Agreement shall be bound 
by tiie Freight Claim Rules, Principles, and Pradlces of ttie Association of American 
Railroads (AAR) as to the handling of any claims for the loss or damage to lading. 

(h) Notwittistanding the provisions of Section 18.5 of tiiis Agreement, for the purposes of 
this Section 12 the word "equipmenf shall mean and be confined to (I) trains, 
locomotives, cars and cabooses, (11) vehldes and machinery which are capable of 
being operated on railroad ti'acks tfiat, at the time of an occun^nce, are being 
operated on ttie Subjed Trackage, and (iii) vehicles and machinery that, at the time of 
an occurrence, are on ttie Subjed Trackage or its right-of-way for the purpose of the 
maintenance or repair thereof or the dearing of viracks ttiereon. 

(i) For tfie purpose of detennining liability assodated witti constmction, maintenance, 
repair arid renewal of connections as provided in Section 7, ail work performed by 
Owner shali bs deemed performed for the sole benefit of User and. User shall be fully 
liable for all cost and expense of any and ell loss, damage, destruction, injury and 
death resulting from, arising out of, inddental to or occuning in connedlon with said 
construction, maintenance, repair and renewal except when such cost and expense of 
loss, damage, destmction. Injury or death Is caused by tfie sole negligence of Owner. 
User shall proted, indemnify, and save hamiless Ownsr and its parent corporetlon, 
subsidiaries and affiliates, and ail of their respectivo directore, officere, agents and 
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employees from and against any and all expense and liability for which User is 
responsible. 

SECTION 13.0 INVESTIGATION AND CLAIMS 

13.1 Except as provided in Subsection 13.2 hereof, ali daims, injuries, deaths, property 
damages, and losses arising out of or conneded wtth this Agreement shall be investigated, 
adjusted, and defended by the party bearing tfie iiabiiity, cost, and expense therefor under tiie 
provisionB of ttiis Agreement 

13.2 Each party will Investigate, ac^ust and defend all freight loss and damage daims 
filed Witt) It in acconjance witti 49 U.S.C. Section 11706 and 49 C.F.R. Section 1006 (or any 
reprised or substitute regulations adopted to modify, supplement or supereede tfie regulations 
herein provided), or In aooordonoe with any appRoBble tronoporteitlon eentreot ontsred Into 
pureuant to 49 U.S.C. Section 10709. 

13.3 In the event a dalm or suit Is asserted against Owner or User which Is the other's 
dufy hereunder to inveetigate, adjust, or defend, then, unless othenviee agreed, such ottier party 
shall, upon request, take over the Investigation, adjustment, and defense of such claim or suit. 

13.4 All costs and expenses in connection with the investigation, adjustment, and 
defense of any daim or suit under this Agreement shall be included as costs and expenses in 
applying the iiabiiity provisions set forth in Oils Agreement except tiiat salaries or wages of 
full:time employees, induding claim agents, attorneys, and other employees of eltfier party 
engaged directiy or indirectly in such woric shall be bome by such party. 

13.5 Exduding freight loss and damage daims filed in accordance with 49 U.S.C. SecUon 
11706 or 49 C.F.R. Sedion 1006 or similar regulation, neither party shall settle or compromise 
any dalm, demand, suit or cause of action for which tiie ottier party has any liability under this 
Agreement wlttiout the concunence of such other party If the consideration for such settiement or 
coinpromise exceeds thirtyfive thousand doiiare ($35,000). 

13.6 Each party agrees to indemnify and hold harmless tiie other party and Its parent 
corporation, subsidiaries and affiliates, and ali their respective directore, officere, agents and 
employees from and against any and all costs and payments, Induding benefits, allowances and 
ariMtrsition, adminlsfretlve and litigation expenses, arising out of claims or grievances made by or 
on behalf of Its own employees, pureuant to a collective bargaining agreement, it Is tiie Intention 
of the parties ttiat each party shall bear the full costs of protection of Its own employees under 
employee protedlve conditions which may be Imposed, and of grievances tiled by Its own 
employee arising under ite coiiedive bargaining agreements with Its employees. 

13 7 It Is understood that ndhing in this Sedion 13 shall modify or waive the conditions, 
obligations, assumptions or apportionments, or supereede tiie provisions of Section 12 hereof. 

SECTION 14.0 DEFAULT AND TERMINATION 

14.1 In the event of any substantial failure on the part of User to perform Its obligations 
under this Agreement and its continuance in such default for a period of sixty (60) days after 
written notice thereof by certified mail from Owner, Owner shall have the right et Its option, after 
firet giving thirty (30) days' written notice thereof by certified mail; and notwithstanding any waiver 
by Owner of any prior breach thereof, to tenninate the Trackage Rights and User's use of tiie 
Subject Trackage. 
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SECTION 16.0 DISPUTE RESOLUTION 

15.1 If at any time a question or controverey shall arise between the parties hereto in 
connection with ttiis Agreement.upon which the parties cannot agree, eitiier party shall have the 
right to require a meeting of designated representatlvee with author!^ to settle the matter within 
30 days of written notice of a desire to meet; If It cannot be resolved within 30 days of tiie 
meetirig of the parties, then tfie aggrieved party may demand arbitration. Unless other 
procedures are agreed to by ttie part'res, arbitretion between the parties pureuant to this Section 
15 shall be governed by the rules and procedures set forth in ttiis Section 15. For ail purposes, 
tills Agreement shali be governed by and constmed in accorelance witfi the laws of ttie State of 
llOnois, regardless of Its conflicts of law's principles. 

15.2 if ttie parties to the dispute are able to agree upon a single competent and 
disinterested arijitretor wlOiin twenty (20) days after written notice by one party of its desire fbr 
arisitiration to the other party, then the question or controverey shall be submitted to and settled 
by that single arisltrator. Othenivise, any party (the notifying party) may notify the other party (ttie 
noticed party) In writing of Its request for arbitration and nominating one arbitrator. Within twenty 
(20) days after receipt of said notice, the noticed party shall appoint an arisitrator and notify tfie 
notifying party In writing of such appointment. Should the noticed party fail within twenty (20) 
days after receipt of such notice to name its arisitrator, said arbitrator may be appointed by ttie 
American Arbitration Assodation, which shall designate said appointment from ttie CPR Panel of 
Distinguished Neuti'ais, or otfier similar body of competent neufral arisitratore which may be 
agreiad upon between tiie parties, upon application by either party after ten (10) days' written 
notice to (he other party. The two arbltratore so chosen shall select one additional ariiKrator to 
complete ttie board, if the ariiltratore so chosen fail to agree upon an additional art)llrator, the 
same shall, upcn application of a party, be appdnted in the same manner hereto before stated. 

16.3 Upon seledion of the ari}itrator(s), said art)itrator(s) shall, witii reasonable 
diilgence, determine the questions as disclosed in saki notice of arbitration, shall give botti 
parties reasonable notice of tiie time and place (of which the art)itrator(s) shall be the judge) of 
hearing evidence and argument, may take such evidence as the arbitrator(8) shall deem 
reasonable or as either party may submit with wlbiesses required to be sworn, and hear 
arguments of counsel or otiiere. if an ari>itrator dedines or fails to act, the party (or parties in the 
case of a single arisitratoi) by whom the ariiitrator was chosen or the American Arbitration 
Assodation, as the case may be, shall appoint another to a d in tiie arbitrator's place. 

15.4 After considering all evidence, testimony and arguments, said single arijifrator or 
the majority of said board of ari>ltratore shali promptly state such decision or award and the 
reasoning for such dedsion or swad In writing which shall be final, binding, and condusive on all 
parties to the arisitration when delivered to them. The aw/ard rendered by ttie arblta«tor(s) may 
be entered as a judgment in any court in tiie United States of America having jurisdiction tiiereof 
and enforoed as between tiie parties wlttiout fUrtfier evidentiary proceeding, the same as entered 
by the court at the conclusion of a judicial proceeding in which no appeal was taken. Until the 
ari}itrator(s) shall issue tiie first dedsion or award upon any questkin submitted fbr ariMration, 
perfbnnance under tills Agreement shali continue in the manner and form existing prior to ttie 
rise of such question. After delivery of said flret dedsion or award, each party shall fbrthwith 
comply with said flret dedsion or award immediately after receiving it. 

15.5 Each party to the arbitration shall pay ail compensation, costs, and expenses of 
tiie arbitrator appointed In Its behalf and all fees and eiqienses of its own vwtnesses, exhibits, and 
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counsel. The compensation, cost, and expenses of ttie single ariiitrator or the additional 
arbitrator in ttie board of arbltratore shall be paid In equal shares by all parties to the arijitration, 

15.6 The partes may obtain discovery and offer evidence in accordance with the 
Federal Rules of Civil Procedure Rules 26 - 37, and Federal Rules of Evidence, as each may be 
amended from time to time. 

SECTION 16.0 REGULATORY APPROVAL 

16.1 Should implementation of tills Agreement require ttie prior approval and 
authorization of tiie Suri'ace Transportation Board ("STB"), User, at Its own cost and expense, 
will initiate and thereafter dHlgentiy prosecute an action to obtain such approval and authori2atlon 
or an exemption tiiarefrom. Owner will assist and support efforts of User to obtain any such 
required approval and eutfiorization or exemption. 

16.2 Each party shali assume and hold tiie other party hamiless from all employee daims 
predicated on loss of, or adverse Impact on, compensation, benefits or working condHona arising 
from ttiis Agreement or the adivities of the parties hereunder., whether such daims are based on 
conditions imposed by the STB or predicated on ttie Railway Labor Act or labor agreements. 

16.3 Should ttie STB at any time during the term of this Agreement impose any labor 
protective conditions upon ttie anvngement: User, solely, shall be responsible for any and all 
payments in satisfaction of such conditions, 

SECTION 17.0 ABANDONMENT OF SUBJECT TRACKAGE . 

17.1 Nobvithstanding the provisions of Sedion 21 of this Agreement, Owner may 
abandon tiie Sulijed Tradtage during (he term of this Agreement or any renewals hereof, upon 
giving User not less tiian ninety (80) days' written notice of Owner's intent to abandon. In ttie 
event regulatory authority Is required to effed such abandonment User vAW not Interfere witii 
Owner's actions to seek and to exerolse such authority, in the event regulatory autiiority Is 
required for User to discontinue Its own operations over the Suhjed Trackage, User will seek and 
diligently puraue such regulatory authority at ttie same time that Owner seeks regulatory 
authority to abandon the Subject Tredcage, or as soon tiiereafter as User may do so In 
accordance with applicable statutes and regulations, unless User intends to acquire ttie Subjed 
Trackage from Owner pureuant io 49 U.S.C. Sedion 10904 or otiier similar provision: User 
hereby expressly reserves the right pursuant to 48 U.S.C. Section 10904 or any similar provision 
which may be In effect to subsidtee operations on or to acquire the Subject Trackage, Unless 
User or anotfier party acquires tiie Subjed Trackage for continued rail use or subsidizes Owner's 
operations (hereon, User shall exercise its authority to discontinue Its operations pursuant to this 
Agreement upon the date established by Owner fbr abandonment of the Subjed Tred<age by its 
aforesaid notice to User, or upon the earliest authorized date of exerdse of the regulatory 
autiiority to discontinue operations, whichever Is later. If regulatory authorfty for discontinuance 
of User's operations is not required. User shall discontinue Its operations hereunder on ttie date 
tiiat Owner la autiiorized to abandon the Subjed Trackage. Upon discontinuance of User's 
operations, tills Agreement shall terminate and be of no futher force and effed, except that 
tennination ofthis Agreement shall not relieve or release either party hereto from any obligations 
assumed or from any liability which may have arisen or been incumsd prior to said termination As 
used herein, Subjed Tracicage means the entire Subject Trackage or any portion or portions 
thereof. 
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SECTION 18.0 GENERAL PROVISIONS 

18.1 This Agreement and each and every provision hereof are for the exdusive benefit 
of tfie parties hereto and not for the benefit of any third party. Notiiing herein contained shall be 
taken as creating or Increasing any right In any ttiird party to recover by way of damages or 
ottienwise against eittier of ttie parties hereto. 

18.2 All Section headings are inserted for convenience only and shall not affed any 
construction or interpretatnn ofthis Agreement. 

18.3 This Agreement and the attachments annexed hereto and integrated herewith 
contain tiie entire agreement of tfie parties hereto and supereede any and aD oral 
understandings between tiie parties. 

18.4 No term or provision of tills Agreemenl may be changed, waived, discharged, or 
tenninated except by an instmment in writing signed by botti pariles to this Agreement 

16.5 As used in tills Agreement whenever reference is made to the trains, tocomotives. 
care, or equipmenf of, or in ttie account of, one of the parties hereto such expression means tiie 
trains, locomotives, care, or equipment In the possession of or operated by one of tiie parties and 
indudes such trains, locomotives, cara, or equipment which are owned by, leased to, or in the 
account of such party. Whenever such locomotives, care or equipment are owned or leased by 
one party to this Agreement and are in the possession or account of the other party to this 
Agreement such locomotives, care, and equipment shall be considered those of the other party 
under this Agreement. 

•' 18,6 All vrards, temns, and phrases used in tills Agreement shali be constmed In 
accordance with the genereily appiic^ie definition or meaning of such words, terms, and 
phrases In the railroad Industry. 

16.7 This agreement is the result of mutual negotiations of the parties hereto, netther of 
whom shall t>e considered the drafter for purposes of centred constmction. 

18.8 Except as provided by law or by mle, order, or regulation of any court or regulatory 
agency with jurisdidion over the subjed matter of ttiis Agreement or es may be necessary or 
appropriate for a party hereto to enforee Its rights under tills Agreement during tiie initial and any 
renewal tenn of tills Agreement, ail commerdai Information to which access is provided or 
obtained hereunder will k>e kept confidential and will not be disdosed by either CN or SBG to any 
party otfier than CN's and SBG's affiliates and the respective officere, employees, and attomeys 
of those affiliates, witiiout tiie prior written approval ofthe other party. 

SECTION 19.0 SUCCESSORS AND ASSIGNS 

19.1 This Agreement shall Inure to ttie benefit of and be binding upon tiie successore and 
assigns of tiie parties hereto. No party hereto shaD transfer or assign tills Agreement, or any of 
its rights, interests, or obligations hereunder, by meiger or othenwise, to any person, fimi, or 
corporation without obtaining the prior written consent of the ottier party (les) to ttiis Agreement 
provided, however, such consent shali not be unreasonably withheld. 

SECTiON 20.0 NOTICE 

20.1 Any notice required or permitted to be given by one party to the otiier under this 
Agreement shall be deemed given on flie date sent by certified mail, or by such other means as 
the parties may mutually agree, and shall be addressed as follows: 
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If to Owner: 
Region Director Contracts and Administration 
Chicago, Central & Padfic Railroad Company 
17641 Soutii Ashland Avenue 
Homewood, IL 60430 

If to User. 

20.2 Either party may provide changes in the above addresses to the other party by 
personal service or certified maH. 

SECTION 21.0 COMMENCEMENT. TERM AND TERMINATION 

21.1 This Agreement shall take effect immediately upon ttie later (I) the effective date 
of any required regulatory approvals, and shall be evidenced by an exchange of conespondence 
between tiie appropriate operating officere ofthe parties hereto. The date that User commences 
operations over the Subjed Trackage shali be refened to herein as tiie "Commencement Date", 
and shall be evidenced by an exchange of correspondence between tiie appropriate officere of 
tiie parties hereto. 

21.2 This Agreement shall run concurrent with tiie Track Lease Agreement between CN 
and Savage Management Trensportation Company for tiie lease of tracks In CN's Whiting Yard 
that is being prepared simuitaneousiy wiUi this Agreement and shall automatically terminate 
upon tennination ofthe Track lease Agreement 

21.3 Termination of this Agreement shall not relieve or release either party hereto from 
any obligations assumed or from any liability which may have arisen or been incurred by either 
party under the ternis df this Agreement prior to the termination hereof. 

21.4 Upon tennination or non-renewal of tills Agreement or for any otiier reason. User 
shall wittiin sixty (60) days initiate and thereafter dlligentiy prosecute any adion to obtain 
approval from tiie STB or other regulatory body having jurisdiction authorizing abandonment or 
discontinuance of ttie Trackage Rights herein granted. If User falls to file wittiin (60) days, User 
hereby expressly authorizes Owner to file with tiie STB, or other regulatory body having 
jurisdidion, on behalf of User to abandon or discontinue the Trackage Rights granted hereunder, 
and User further agrees to reimburse Owner for all coste incurred. 

IN WITNESS WHEREOF, tiie parties hereto have caused this Agreement to be executed In 

13 

gi/fT 39Vd 3&iinanoa zz isspezw efise ziez/go/CB 



duplicate as of the day and year first hereinabove written. 

WITNESS 

" / X f l / ^ v g ^ 

ELGIN, JOLIET AND EASTERN RAILWAY 
COMPANY y 

Bv: ^ ( ^ . y ^ e ^ e . ^ 

John E. Merrill 
Manager Contracts 

Date: j / r A a / ^ 

WITNESS SAVAGE, BINGHAM & GARFIELD 
RAILROAD COMPANY 

Bv: --g^lo^^^jSd^—^ 

Print Name:. 

its: ^ rVT . ' f t 

Date:_ M »; 
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EXHIBIT 3 

Caption Summary 



CAPTION SUMMARY 

SURFACE TRANSPORTATION BOARD 

NOTICE OF EXEMPTION 
FINANCE DOCKET NO. FD35611 

SAVAGE, BINGHAM & GARFIELD RAILROAD COMPANY 
—TRACKAGE RIGHTS EXEMPTION-

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY 

Elgin, Joliet and Eastem Railway Company, an indirect rail carrier subsidiary of 
Canadian National Railway Company and referred to herein as "CN," has agreed to grant 
limited, non-local trackage rights to Savage, Bingham & Garfield ("SBG") between Milepost J 
47.4 (South end of CN's Whiting Yard) and Bridge Number 631 ("Bridge 631") at or near 
Milepost J 46.8 on CN's Calumet Spur on CN's Matteson Subdivision in Whiting, Indiana, a 
total of 0.6 miles. The transaction will allow SBG to move fi-eight traffic in CN's Whiting Yard 
on CN's Matteson Subdivision in Whiting, Indiana. This transaction will be consummated on 
the effective date ofthis Notice of Exemption. 

This Notice is filed under § 1180.2(d)(7). Petitions to revoke the exemption under 49 
U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke will not stay the 
transaction. 

Dated: 
By the Board, 

Rachel D. Campbell, Director 
Office of Proceedings 

4832-1462-4527.1 



CERTIFICATE OF SERVICE 

I, Jennifer Forde, hereby certify that on March 26,2012,1 served copies of Savage, 

Bingham & Garfield Railroad Company's Verified Notice of Exemption, dated March 26, 2012, 

by first-class, postage prepaid mail on: 

Governor Gary R. Herbert 
Utah State Capitol Complex 
350 North State Street 
Suite 200 
PO Box 14220 
Salt Lake City, UT 84114 

Utah Public Service Commission 
Heber M. Wells Building 
160 East 300 South 
Salt Lake City, UT 84114 

Utah Department of Transportation 
4501 South 2700 West 
P.O. Box 141265 
Salt Lake City, UT 84114-1265 

Governor Mitch Daniels 
Office ofthe Governor 
Statehouse 
Indianapolis, IN 46204 

Indiana Utility Regulatory Commission 
PNC Center 
101 West Washington Street 
Suite 1500 E 
Indianapolis, IN 46204 

Indiana Department of Transportation 
100 N. Senate Avenue 
Indianapolis, IN 46204 



U.S. Department of Transportation 
Secretary Ray LaHood 
Docket Clerk, Office of Chief Counsel 
Federal Railroad Administration 
Room 5101 
400 Seventh Street, SW 
Washington, DC 20590 

Office ofthe U.S. Attomey General 
Eric H. Holder, Jr., Esq. 
950 Permsylvania Avenue, NW 
Washington, DC 20530 

Federal Trade Commission 
600 Permsylvania Avenue, NW 
Washington, DC 20580 

Date Signaturb 


